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;yr FRED WILLIAMSON & ASSOCIATES, INC. 

Telecommunications Management Services 

Thursday March 20th, 2014 

Via ECFS 
Marlene H. Dortch, Secretary 
Office of the Secretary 
445 12th Street, SW 

Washington, DC 20554 

Attn: Julie Veach, Chief 
Wireline Competition Bureau 

Re: Connect America Fund, WC Docket No. 1 0-90, Third Supplemental 
Protective Order, DA 12-1995 

Dear Ms. Veach, 

Attached for Filing to facilitate review of the Connect America Cost Model 
(CACM) under consideration in the above-captioned proceeding, are signed 
copies of the following: 

Appendix A: 
Acknowledgement of Confidentiality - WC Docket No. 10-90 and 
Concurrent Related or Subsequent Related Administrative or Judicial 
Proceedings; and 

Appendix B: 
CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely 
for Review and Evaluation for Purposes of the FCC Proceeding in WC 
Docket No 10-90 and Concurrent Related or Subsequent Related 
Administrative or Judicial Proceedings. 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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Telecommunications Management Services 

In addition, copies of the documents have been electronically mailed to 
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril 

Lawson at Taft Stenninius & Hollister LLP. 

Please contact me if you have any questions or require additional information. 

Sincerely, 

~~~ 
Jason Palmer 
Vice-President 
FWA, Inc. 

Attachments 
Cc (via email): Margaret A. Lawson 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 



F~d~ral Communi~ation~ C<~mmissi•>n DA 12-1995 

APPF.NDIX A 

Aclmowledgetnent of Confidentiality-We Docket No. 1()..90 and Concurrent Rel~tecl or 
Subsequent Related AdministratiYc or Judicial Proceedings 

l hereby acknowledge that 1 have re<:eived and read a copy ofthe fm-egoing Third Supplemental 
Protective Order in the above<artioned proceeding. If I am seeking access to the User Materials. I also 
acknowledge that I have received and reod a copy of the attached Restricted CACM License (the 
·'Licensing Agreement"). and I understand it. If I am seeking ac~·ess to the Source Code Mat.<:rials. l 
acknowledge that I have received and read a copy of the altached Non-Disclosure Agreement for S\)tJJ'(;e 
Code. and I understand it. If I am seeking access to th~ System F.vah•ator package. which provides access 
to both User Materials and Source Code Materials, I acknowledge that I have received a11d read a copy of 
both the Licensing Agreement and the Non-Disdosure Agreemem for Source Code. and I understand 
bNh. 

I agree that I am bound by the Third Supplemental Protective Order and by one or both of the 
Licensing Agreement and/or Non-Disclosure Agreement for Source Code. as appropriate, and thai l shall 
not disclose or use Licensed Matet·ials except as allowed by the Third Supplemental Protcctiv"' Order, the 
Licensing Agreement and/or Non·Disclost•re Agreement for Source Code. 

I acknowledge that a violation of the Third Supplcm~lltal Protective Order is a violatiOtl of an 
o•\lcr of the federal Communications Commission. 

l acknowledge srecilically that my access to any information obtained as a result of the Third 
Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure Agreement for 
Source Code is due solely to my capacity as~ party or representative of a pw1y to tltis proceeding or as il 
person described in paragraph 9 of the Third Supplemental Protective Order and agree that I shall not use 
such infotmation in any other capacity. 

I acknowledge that it b my oblig>~tiun to ensure that Licensed Materials ar<' not accessed or used 
except as specifically pcnnincd by the terms of the Third Supplemental Protective Order and rhc 
l.iccnsi"g Agreement and/or Non-Disclosure Agreement for Source Code. as appropriate. 

I cenify that l have verified that there are in place fll>>eedures at my firm or oflice to prevent 
unauthoriz.ed access to or disclosure of Licensed Materials. 

Capitalized te11ns used herein and not otherwise defined shall have the meanings ascribed 1.o them 
in the Third Supplemental Protective Order. 

I h~rehy request access I<• the User Materials: .L, Yes No 
I herehy request access to the Source Code Materials: __ Yes :Z: No 
I bcroby nqucst acccsg to the System Evaluator package: __ Yes -l=- No 

Executed this3.J. dav of N\o..rc. h. ~· 

~~~ .. ·<-~- p, .Q .lt...-"1 ~Cin] $«S<>YI. 'f'o.l;;-4 ~o;: VIA o/7;'101 
[Address) J'l-1 f. (..o!l,<t ~~ pro .... '"0

""1 1 

[Telephone) .:t ~'&- .:1. 'i g - b l t ('_l:i 
[E-mailaddre•sJ -.;)9,A J..,..N\ eR @ fwA :l¥C... .N\ 
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Federal Communications Commission DA 12-1995 

APPENDIX B 

CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely for Review and 
Evaluation for Purposes of the FCC Proceeding in WC Docket No. 10-90 and Concurrent Related 

or Subsequent Related Administrative or Judicial Proceedings 

THIS LJM!Tl:.D LICENSE ("'Licensmg Agreement") is accepted and made etlectivc as of the 
3 \ day of M tl\. '( c b . 20 ~("Effective Date''). between Cost Quest Associates, Inc. ("Cost Quest") 
and 3ct s-o" p,, M~Y ("Licensee'') with respect to, and including any derivative works of: (i) 
CostQuesfs proprietaty software application (the Connect America Fund Phase II f01ward-looking model 
or the ·'Connect America Cost Moder· or ·'CACM''), (ii) the output of the CACM which includes only 
screen shots. CACM Reports, CACM Solution Sets, CACM audit reports. CACM derived data provided 
by Contractor to Company, and downloads available directly from the CACM website ("CACM 
Output''), (iii) proprietary CACM inputs, data and databases. (iv) network topologies provided as inputs to 
the CACM, and shall also include related drawings, designs. object code, applications, analytic tools, data 
provided by CostQuest that is not othetwise publicly available and that CostQuest has kept strictly confidential. 
defined processes and approaches, and concepts, created or generated by CostQucst at any time before, duting, 
and under this protective order (collectively, the "User Materials"). Licensee and Cost Quest will be referred 
to collectively as the "Parties." 

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive. non
transferable, limited license to use the User Materials. whether in form of the on-line or system evaluator 
versions, without fees. charges, or costs to the Licensee of any kind. Licensees will be provided with a 
minimum of 50 GB of storage capacity tor Licensee CACM solution sets at no charge (for additional 
storage, a fee of$55 per 10 GBs may be assessed). Licensee shall make use of the User Materials under 
the following terms and restrictions: 

I. License Grants and Restrictions 

1.1. Licensee shall utilize the User Materials only for review and evaluation for purposes of 
providing comments and other filings to the Federal Communication Commission (''FCC'') in 
WC Docket No. I 0-90, and in concun-ent related or subsequent related administrative or judicial 
proceedings (the "Project"). 

1.2. Licensee shall not transfer. sell, rent. disclose, make available or otherwise communicate, resell, 
sublicense or use the User Materials for any other purpose or in any other manner. 

1.3. Licensee shall make copies only of the licensed CACM Output as required for the Project as 
described in section 1.1 above. On any copy of the CACM Output that Licensee is pennitted to 
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary 
legends of CostQuest as they appear. 

1.4. Licensee shall not make any copies, distribute, sublicense, transfer, sell, rent. disclose, or make 
available any User Materials provided under this Licensing Agreement except consistent with 
the Third Supplemental Protective Order. 

1.5. Licensee shall at all times maintain the confidentiality of the User Materials, handling the User 
Materials in compliance with the Third Supplemental Protective Order. In the event that any 
portion ofthe User Materials should come into the possession of unauthoriLed third parties as a 
result of a breach by Licensee of this Licensing Agreement, Licensee shall, at its expense and 
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without limiting any other rights available to CostQucst. immediately notify CostQucst and usc 
all commercially reasonable efforts to retrieve such materials and shall reimburse CostQuest for 
all reasonable expenses incurred b) CostQuest in attempting to retrieve such materials. 

1.6. Licensee shall not, and shall not permit any third pa11y to. disassemble, decompile. reverse 
engineer, or otherwise recreate the User Materials. 

1.7. In accessing or using the User Materials, Licensee shall not, by any action or inaction, violate 
Jaws or regulations promulgated by any governmental or quasi-governmental authorities that are 
binding upon it and shall take all reasonable steps to assist CostQuest or any other pa11icipant in 
the Project. or their affiliates. to avoid any violations of any such laws or regulations that are 
binding upon them. 

1.8. Upon reasonable notice to Licensee. and at CostQucsfs sole expense, CostQuest's auditors shall 
have the right to inspect Licensee's records relating to the Project as necessary for CostQuest to 
verify Licensee's compliance with the tenns of this Licensing Agreement. Audits shall be 
conducted at Licensee's premises during normal business hours and in a manner that docs not 
unreasonably interfere with Licensee's operations. 

1.9. If Licensee sells, makes available to a third party, or otherwise disposes of Licensee-owned 
media on which the User Materials are or were resident, that media must be erased and scrubbed 
of the User Materials before such sale or disposal. 

1.1 0. The Universal Service Administrative Company ("USAC'') in consultation with the FCC, may 
limit or may allow Cost Quest to limit the number of downloads of each type of CACM audit 
report by Licensee and other licensees each day where necessary to manage server resources 
(including bandwidth) and to preserve the integrity and/or proprietmy nature of the data 
provided. 

1.11. The foregoing does not preclude Licensee from disclosing any information made publicly 
available by the FCC or USAC. 

2. Disclaimer of Wan·anties 

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE 
"AS IS," WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE. MERCHANT ABILITY OR NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS. 

3. Term and Termination 

3.1. This Licensing Agreement shall terminate automatically upon the tetmination of the FCC 
proceeding in WC Docket No. I 0-90 and concurrent related or subsequent related administrative 
or judicial proceedings. 

9 
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3.2. Notwithstanding section 3.1, if Licensee agrees that Licensee docs not continue to require any 
User Materials, CostQuest may tenninate this Licensing Agreement 

3.3. IfCostQuest believes that Licensee is in violation of the Third Supplemental Protective Order or 
this Licensing Agreement. CostQuest shall so notify the FCC. If the FCC detetmines that 
Licensee is in violation of the Third Supplemental Protective Order or this Licensing Agreement 
and so orders. CostQuest may terminate this Licensing Agreement. 

4. l imit<ttion of Liability 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT, 
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS, INCLUDING. 
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT. 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

5. Ownership of Intellectual Property 

5.1. Licensee acknowledges that the User Materials, including without limitation all output and 
derivatives of, as well as all modifications and customizations to the User Materials, are 
proprietary to Cost Quest and that Cost Quest retains exclusive ownership of all such User 
Materials and all proprietary rights associated therewith. Licensee shall. at the direction of 
CostQuest. take all commercially reasonable measures to protect CostQucsfs rights in the User 
Materials. Nothing in this Section 5.1 limits Licensee's ability to use outputs and descriptions of 
the User Materials in accordance with the terms of this Licensing Agreement in the above
captioned proceeding and concurrent related or subsequent related administrative and judicial 
proceedings. 

5.2. Except as expressly provided herein, Licensee is not granted any other rights or license to 
patents, copyrights, trade secrets, data or trademarks with respect to User Materials. Licensee 
shall promptly notify CostQuest in writing upon its discovery of any unauthorized use or 
infringement ofthe User Materials. 

6. Additional Tenns 

6.1. Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly 
made subject to any United States government laws, regulations. orders or other restrictions 
regarding the Project or use of software, data, output or products thereof. Notwithstanding 
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly 
export, or pem1it the transfer of, any software. data, output or products (a) to any country or 
destination for which the United States govemment or a United States govemmental agency 
requires an expott license or other approval for export without first having obtained such license 
or other approval; or (b) otherwise contrary to United States law, including, without limitation, 
FCC rules. policies and regulations. 

6.2. No Waivers. No delay or omission by either patty to exercise any right or power accruing upon 
any noncompliance or default by the other patty with respect to any of the terms of this 
Licensing Agreement shall impair any such right or power or be construed to be a waiver 
thereof. A waiver by either party of any breach of the covenants, conditions or agreements to be 
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pe11om1ed or honored by th~ oth~r party shall not he consu-ucd to be a waiver of any later br~ach 
Utereof or of any other covenant. condition or agreement herein contained. 

6.3. Assignments. This l,icensing Agreement is binding upon and inures to the benefit of the Parties 
htreto and their respecti'" successors <tnd <tssigns. Licensee slmll not assign this Lkensing 
Agreement or transfer any ri¥hls !w<~nted her•und•r, in whole or in p<trl. witho11t obtaining the 
prior wrirrcn consent ofCosrQucst. a11d any attempted assigmncnt or t•'8nsfc•· ;,, violation ofthis 
provision is void. 

6.4. Severability and Survival of Obligations. If any provision of this Licensing Agreement is held 
invalid or unenforceal>lc. the remainder of this Licensing /\greemem shall not be altected 
thereby. <tlld each l>:m<tining provision of this Licensing Agreement shall be valid and 
enforceable tn the extent permitted by law. Sections I. 2. 4, S. and 6 shall survive any expiration 
OJ'tcnnination of this l.iccnsing /\grccmcnt. 

6.5. Nothing in this Licensing Agreemem gives anyone. other th<tnth" Parti.,s, any lights or remodios 
under this Licensing /\g1·eement. 

6.6. This Licensing Agreement may be executed in coumerpans, and each (whelher an original or 
facsimile) is considc~d an original and all constitute one and the same instnnnent. 

6. 7. Governing Law. This Licensing Agreement shall be governed by <tnd construed in accordance 
with Federal law. 

6.8. Entire Agreement. This Licensing Agreement, the Third Supplemenl.lll Protective 0•-der, and the 
Non-Disclosure Agreement lor Source Code (if it is executed) constHute the l'aJ1ies· entire 
understanding with regard to the matters herein, and there a1-e no other understandings, either 
written or unwrirren, with regard to such matters. Any terms on either Party's web site, product 
schedule. or contained in any "shrink wrap" or "clickwmp" agreemem shall not have force or 
cffcc1 if the provision conOicts with th.- rc1ms of this Licensing Agreement. The Licensing 
J\g•-ccmcnl may not be modified. amended, canceled or waived, in whole or in part, except by a 
wrinen insu·ument signed by the Parties hereto. 
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IN WITNESS Wl·lEREOf. the Parties have executed this Licensing Agreement by their d11ly authori7.cd 
repres~n~•tives dTective as of the date fin;t set f<>rth ~bove. 

COSTQlJEST: 

CostQuest Associates, Inc. 

By:,---,-----,-----:-:
James Stcgcm~n, !'resident 

LICENSEE: 

:f<:\.SOr\. ~~\W\..\1.f 
[name] 

V'· C€.. - Y r ~.s I J-t.-1'\.. + 
(position] 

fy ~¢.. w~ II:~»\ ~C>\ <!-As.s-ocf~+~l +.I'\~. 
(company] 

\ :J-\ e Co I\~!::>~ '>-t
1 

9vof<:..., A-rvo"'/'l':i 7~ 
(address] 

q !~ - 2.. 'l ~ - I b L ~ 
(telephone] 

""St'A-k:.M 8 R@. fwA::J..Iflc. Ce>M 
(email address) 

'9 1'6 -- ::2-<t q- 2-c;; b 1 
~fax] 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

Thursday March 20th, 2014 

Via ECFS 
Marlene H. Dortch, Secretary 
Office of the Secretary 
445 12th Street SW 

Washington, DC 20554 

Attn: Julie Veach, Chief 
Wireline Competition Bureau 

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental 
Protective Order, DA 12-1995 

Dear Ms. Veach, 

Attached for Filing to facilitate review of the Connect America Cost Model 
(CACM) under consideration in the above-captioned proceeding, are signed 
copies of the following: 

Appendix A: 
Acknowledgement of Confidentiality - WC Docket No. 10-90 and 
Concurrent Related or Subsequent Related Administrative or Judicial 
Proceedings; and 

Appendix B: 
CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely 
for Review and Evaluation for Purposes of the FCC Proceeding in WC 
Docket No 10-90 and Concurrent Related or Subsequent Related 
Administrative or Judicial Proceedings. 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

In addition/ copies of the documents have been electronically mailed to 
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril 
Lawson at Taft Stenninius & Hollister LLP. 

Please contact me if you have any questions or require additional information. 

Sincerely, 

b2-t/tv,~ __, 
Paul L. Cooper 
Director of Regulatory Affaires 
FWA, Inc. 

Attachments 
Cc (via email): Margaret A. Lawson 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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APPENDIX A 

Acknonlcdgcmcnt of Conlillcotialit~·-WC Docket No. 10-90 and Concurrent Rcluced or 
Subsequent Related Adminhtmti,·c or Judicial Proceeding.• 

I hereby acl;no\Yicdge that I hm·e receiYed and read a cop~· of the foregoing Third Supple1ncntal 
Protecti,·c Order in the abon:·captioned proceeding. If I am seeking access to the User Materials. I also 
acknowledge that I ha1e received and read n copy oflhe attached Restricted CACM License (the 
··Licensing Agreemenf} and I understand it. If I ~m seeking access to the Source Code Materials. I 
acknowledge that I have rceci1·cd alld rc~d a C<'>l'Y <'>flhc ntt~che<l Non-Oi<closure Agr('.em~ut f<>r Sonroe 
Code, and I understand it. If I am seeking access to the System E1·aluator package. which pro1•ides access 
to both User Materials a~~d Source Code Materials, I aeknowlooge that I ha,·c recciYed and read a copy of 
both the Licensing Agreement and the Non-Disclosure Agreement for Source Code, and I understand 
both. 

I agree that I am bound by the Third Supplemental Protectil'e Order and by one or both of the 
Licensing Agreement and/or Non-Disclosure Agreement for Source Code. as appropriate. and that I shall 
not disclose or usc Licensed Materi~ls e~ccpt as allowed by the Third Supplemental Protccthc Order, the 
Licensing Agreement and/or Non-Disclosure Agreement for Source Code. 

I acknowledge that a 1·iolation of the Third Supplemental Protcx:ti,·e Order is n ,·iolntion of an 
order of the Federal Communications Co nun ission. 

I acknowledge specifically that m~ access to any infonnation obtained as a result of the TI>ird 
Supplemental Protecti,·e Order and the Licensing Agreement and/or Non-Disclosure Agreement for 
Source Code is due solely tom~· capacity <IS a party or representati,·e of a part~ to this proceeding or as a 
person described itt paragraph? or the Third Supplemental Protecti,·e Order and agree that I shall not use 
such infonuation in an~ othereapacity. 

I acknowledge that it is my obligation to ensure that Licensed Materials ~rc not accessed or used 
except as specifically pcnnitted by the tern•s of the Third Supplemental ProtcctiYe Order and the 
Licensing Agfeement and/or Non-Disdo~ul'e Agi'CCtncut fut Sou•"" Cvd~. "' ~p)JtupJi~t~<. 

I certify that I haYe ,·erified that there are in place procedures atm~· finn or office to prc,·ent 
unauthorized access to or disclosure of Licensed Materials. 

Capitalized tenus used herein and not othen1ise defined shall ha,·e the meanings ascribed to them 
in the Thitd Supplcn1cntal Protcctirc Order. 

I hereby request access tn the User Materials: p. Yes 
I hereby request access to the Source Code Materials: __ Y cs 

No 
~No 
~No I h(W~h~· re•Jn~st nr<:<>ss to th<• S)·.•t~m r,,·:dumor J>:ukngl': __ Ye~; 

.-\'~- I 
ted this '20 da~· of \J()At)r- , '2Cill{ 

amel and (Position] 
[Address! 
[Telephone! 
(E-mail address I 

7 

f"<)." \ ~pt t( 
l>t<"Q::.-\Ov .,.Q ~L:r\w't ~'f~~ 
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APPENDIX B 

CostQuest Associ•ltes.lnc. Restricted CACM License Limited To Usc Solei)' for Rc•·icw and 
E•·aluation for Puqloses of the FCC Pro~ceding in WC Docket No. 10-90 und Concurrent Rdatcd 

or Subs~ucnt Related Administrati\'c or Judicial Proceeding,• 

;-t-. THIS J,,MITEO LICENSE ('Lic~nsing A~reement") is accepted and 1~ade effective as of the_ 
2E_ day of ~t,£\. , 20}S('·Effectl\'e Date··), between CostQuest Assoc•ates, Inc. (""CostQuesr·) 
and~Q ~ ("Licensee.") with """Pfl('.tl<\ a111i including any <"leri,·ati•·~ w"rk• "f- (i) 
Cost Quest" s p::::oftware application (the Connect America Fund Phase ll forward-looking n1odel 
or the ''Connect America Cost Moder' or "CACM"'), (ii) the output of the CACM which includes only 
screen shots, CACM Repons. CACM Solution Sets, CACM audit repons, CACM derived data pro"ided 
by Contractor to Company, and downloads a\'ailable directly from the CACM website ('"CACM 
Output"), (iii) proprietary CACM inputs, data and databases, (i1•) network topologies pro\ ided as inputs to 
rile CACM, and shall also include related drawings, designs. object code, applic~tions, ~nal~1ic tools, data 
provided by CostQt1estthat is not oth.envise publicly available ru1d that CostQuest has kept strictly confidential, 
defmed processes and approaches, and concepts, created or generated by CostQuest at any time before, during, 
and under this protccti,·e order (collectively, the "User Materials'"). Licensee and Cost Quest will be referred 
to colloctively as the ··Parties." 

CostQu<:st hereby grants to Lic~~~~<:e, and Lic~ns~~: her~by accepts, • non.exclusi,.e, non
transferable, limited license to use the User Materials, ll'ltether in form of the on-line or system evaluator 
\ersions, without fees, charges, OJ" costs to ll1e Licensee of any kind. Licensees will be prO\•ided with a 
minimum of 50GB of storage capacity for Licensee CACM solution sets at no charge (for additional 
storage, a fee of$55 per 10 GBs may be assessed). Licensee shall make use of the User Materials under 
the following tenus and restrictions: 

I. License Grants and Restrictions 

1.1 . Licensee shall utilize the User Materials only for re'•iew and e\·aluation for purposes of 
pro' iding couuoents aud oth~r filius> to th~ Federal Couuuuuic~tion Conuuission ("FCC) in 
WC Docket No. l 0-90, and in concurrent related or subsequent related administrative or .iudicial 
proceedings (the ''Project"). 

1.2. Licensee shall not transfer, sell, rent, disclose, n1ake available or otherwise communicate, resell. 
sublicense or use the User Materials for any other purpose or in any other manner. 

1.3. Licensee shall make copies only of the licensed CACM Output as required for the Project as 
described in section 1.1 above. On ~ny copy of the CACM Output that Licensee is pem1itted to 
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary 
legends of Cost Quest as they appear. 

1.4. Licensee shall not make any copies, distribute, sublicense, transfeo, sell, rent, disclose, or make 
available any User Materials pro\'ided under this Licensing Agreement except consistent with 
the Third Supplemental Protective Order. 

1.5. Licensee shall at all times maintain the confidentialily of the User Materials, handling the User 
Materials in complim1ce with the Third Supplemental Protective Order. In the event that any 
portion of the User Materials should come into the possession of unauthorized third parties as a 
result of a breach by Licensee of this licensing Agreement, Licensee shall, at its expense and 
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without limitmg any other rights a\'ailable to CostQuest. immediately notify CostQuest and use 
all comn.ereially reasonable efforts to retrie,·e such materials nud shall reimburse CostQuest for 
all reasonable expenses incurred by CostQuest in attempting to retrie,·e such materials. 

1.6. Licensee shall not, and shall not permitru1~· third party to. disassemble, dcco.npile, reverse 
engiueer. or otherwise recreate the User Materials. 

I. 7. In accessing or using the User Materials, Licensee shall not, by any action or inaction, violnte 
law~ or rognlatinn<prornulg~terl hy any gnvemmentnl or qun.<i·gm·emmental authnritie< that are 
binding upon it and shall take all reasonable steps to assist CostQuesl or any other participant in 
the Project. or their affiliates, to aYoid any ,·iolations of any such laws or regulations that are 
binding npon them. 

I. 8. Upon reasonable notice to Licensee. and at Cost Quest· s sole expense. Cost Quest· s auditors shall 
have the right to inspect Licensee· s records relating to the Project as necessary for CostQuest to 
,·erify Licensee's compliance with the tenns of this Licensing Agreement Audits shall be 
conducted a! Licensee's premises during normal business hours and in a mru1ner that does not 
unreasonably interfere with Licensee's operations. 

1.9. If Licensee sells, makes a,·ailable to a third party, or othemise dis]Xlses of Licensee-owned 
mo<li~ on which th.;: User MateJials are or were residem, dwtmedia mustl>e e.rased and scrubl>ed 
of the User Materials before such sale or disposal. 

1.1 0. The Uni\'ersal Service Adnlinistrati,·e Com pan~· (''USAC'') in consultation with the FCC, lllay 
limit or may allow CostQuest to limit the number of downloads of each type of CACM audit 
report by Licensee and other licensees each da)' where necessal)· to manage sen•er resources 
(including bandwidth) and to preserve the integrity audfor proprietaty nature of the data 
prodded. 

I .I J. The foregoing does not preclude Licensee from disclosing any infonnation made publicly 
availahle hy the FCC or I.ISAC 

2. Disclaitner of W arrantics 

2. I. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE: 
ANY EXPRESS OR IMPL.IED WARRANTIES TO LICENSEE REGARDING THE USER 
MATERIALS AND (B) THE USER MATERJALS ARE BEING PROVIDED TO LICENSEE 
·'AS IS,'. WITHOUT WARRANTIES Of ANY KIND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR fl PARTICULAR PURPOSE, MERCHANTABILITY OR NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS. 

3. Term and Tennination 

3.1. This Licensing Agreement slwll tenninate automatically upon the termination of the FCC 
proceeding in WC Docket No. 10-90 aud concurrent related or subsequent related ad1uinistrative 
or judicial proceedings. 

9 
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3.2. Notwithstanding se.;tion 3.1, if License<: ag~s that licensee does not continue to require an~· 
User Mate.rials, CostQuest may tenninate this Licensing Agreement. 

3 3. If Cost Quest belie,·es that Licensee is in violation of the Third Supplemental Protecti,·e Order or 
this liccnsitlg Agree•nent, CostQuest shall so notify the FCC. If the FCC detennines that 
Licensee is in violation of the Third Supplemental ProtcctiYe Order or this Licensing Agreement 
and so orders. CostQIICSI may tenninate this Licensing Agreement. 

4 J.imitalinn nfLiahilily 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUST AJNED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT, 
THE PROJECT OR THE POSSESSION OR USE OF USER MA TER!ALS, INCLUDING, 
WITHOUT LJM!TATJON, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN JF COSTQUEST 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

5. Ownership of Intellectual Property 

5.1. Licensee acKnowledges that the User Mate.rials, including withoutlinlitation all output and 
deri"ati,·es of. as well as oil modilications and customizations to the Use.r Mate1·ials, are 
proprietary to CostQuest and rhat CostQuesl retains exclusive O\<llership of all sncb User 
Materi~ls ~nd ~II pmprietary rights 11ssociated therewith Licensee shall, at the dire.;tion of 
CostQuest, taKe all commercially reasonable measures to protect CostQuest's rights in the User 
Materials. Nothing in this Section 5.1 limits Licensee's ability to use outputs and descriptions of 
the User Materials in accordance with the tenns of rhis Licensing Ag~ment in the above
captioned proceeding and coucum:nt related or subsequent related administrative and judicial 
proceedings. 

5.2. Except as expressly provided herein, Licensee is not granted an)' other rights or license to 
patents, copyrights, trade secrets, data or trademarKs with respect to User Materials. Licensee 
shall promptly notify Cost Quest in writing upon its discovery of any unauthorized use or 
infringement of the User Materials. 

6. Additional Tcnns 

6.1. Compliance with FCC Requirements and Other Laws. This Licensing Agreement is expressly 
made subject to any United States goYemment laws, regulations, orders or other restrictions 
regarding the Proje.:t or use of software, data, O\llput or products thereof. Notwithstanding 
anything to the contrary in this Licensing Agreement Licensee shall not dire<:tly or indirectly 
oxpot1, or pem1it the transfer of, ony software, data, output or products (a) to any co1mtry or 
destination for which the Unite<! States government or a United States governmental agency 
requires an export license or other approval for export without fitst having obtained such lic¢nse 
or other appro\'8!; or (b) otherwise contrary to United States law, including, without limitation, 
FCC rules, policies and regulations. 

6.2. No Waivet~. No delay or ontission by eith¢r party to e..-ercise any right or power accrui11g upOtl 
any noncompliance or default by th~ other party with respect to any of the tenus of this 
Licensing Agree111ent shall impoir any such right or power or be construed to be a wnh·er 
thereof. A waiver by either party of any breach of the co"enantS. conditions or agreements to be 
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perfon~>ed or honored by tile other party shall not be construed to be a waiYerof any later breach 
thereof or of any otl1er co\'enant. condition or agreement herein contained. 

6.3. Assignments. This Licensing Agreement is binding npoo1 and inures to the benefu of the Parties 
hereto and their respecti,·e successors and assigns. Licensee shall not assign this Licensing 
Agreement or transfer any rights granted hereunder, in whole or in part. without obtaining the 
prior writlcn COtlSCnt of Cost Quest, and any attempted assignment or transfer in ,·iolation of tl1is 
pro\'ision is void. 

6.4. Severability and Sun•h•al of Obligations. If any pro•·ision of this Licensing Agreen1ent is held 
invalid or unenforceable. the remainder of this Licensing Agreement shall not be affected 
thereby, and each remaining pro•·ision of this Licensing Agreemelll shall be valid and 
enforceable to the extent permitted by law. SectioJlS l, 2.. 4, 5, and 6 shall sun·i"e any expiration 
or tenn ination of this Licensing Agreement. 

6.5. Nothing in this Licensing Agreement gives anyone, other than the P~rties, any rights or remedies 
under this Licensing Agreement. 

6.6. This Licensing Agreemem may be executed in counterparts, and each (whether an original or 
facs1mile) is considered an original and all constitute one and the same instrument. 

6. 7. Go,eming Law. This Licensing Agreement shall be goYemed by and construed in accordance 
with federal law. 

6.&. Entire Agreement. This Licensing Agreement, the Third Supplemen!al Protectire Order, and the 
Non-Disclosure Agreement for Source Code (if it is executed) constit11te the Parties· entire 
understa•ldiug with regard to the matters herein, and there are no other understandings, either 
wrinen or Ullll'rinen, with regard to such matters. Any tenus on either Party's web site, product 
schedule, or contained in any ''shrinkwrap'' or "click wrap .. llgl"(;cmeut shall not ha••c force or 
effect if the provision conflicts with the renns of this Liccusing Agreenleolt. The Licensing 
Agreemelllmay not be 1noditied, nn1ended, canceled or" aived. in whole or ill part, except by a 
written instrument signed by the Parties hereto. 

II 
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fN WITNESS WHEREOf. the Panics hm·e executed this Licensing Agreement by their duly amhorized 
rcprcscntati•·cs cfTccti•·c as of the date first set forth abo,·c. 

CUSTQUEST: 

CostQuest Associates. Inc. 

fly: ,...--,:----'7:""""7'7 
Jan>cs Stegeman, President 

LICENSEE: 

~hqe ~-
Dt<e~.hv ! ~vl.-\o\"11 b~tS 

(postttonJ q 1 

'FWh_1~c. _ 
Jcompan~ I 

Ja!~~sJ &g.t C}\4=-t __ _ 
15Ao(s)"' Af{UU) ~ 14012.. 
(telephone] 

t:t.\8· z.q8 ·lbtS 
Jemail address I 

Ococ~ Y'Q7_~ ~"~ hV\l. ~r
~- I~ =e-' 

~\~· '2-~'\· ZSC,~ 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

Thursday March 20th, 2014 

Via ECFS 
Marlene H. Dortch, Secretary 
Office of the Secretary 
445 12th Street, SW 

Washington, DC 20554 

Attn: Julie Veach, Chief 
Wireline Competition Bureau 

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental 
Protective Order, DA 12-1995 

Dear Ms. Veach, 

Attached for Filing to facilitate review of the Connect America Cost Model 
(CACM) under consideration in the above-captioned proceeding, are signed 
copies of the following: 

Appendix A: 
Acknowledgement of Confidentiality - WC Docket No. 10-90 and 
Concurrent Related or Subsequent Related Administrative or Judicial 
Proceedings; and 

Appendix B: 
CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely 
for Review and Evaluation for Purposes of the FCC Proceeding in WC 
Docket No 10-90 and Concurrent Related or Subsequent Related 
Administrative or Judicial Proceedings. 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

In addition, copies of the documents have been electronically mailed to 
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril 
Lawson at Taft Stenninius & Hollister LLP. 

Please contact me if you have any questions or require additional information. 

Sincerely, 

. \ - w~· -'"" ----
Tom Karalis 

Senior Associate 
FWA, Inc. 

Attachments 
Cc (via email): Margaret A. Lawson 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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APPENDIX A 

Acknowledgement of Confidentiality-We Docket No. 10-90 and Concurrent Related or 
Subsequent Related Administrative or Judicial Proceedings 

I hereby acknowledge that I have received and read a copy of the foregoing Third 
Supplemental Protective Order in the above-captioned proceeding. If I am seeking access to the 
User Materials, I also acknowledge that I have received and read a copy of the attached 
Restricted CACM License (the "Licensing Agreement"), and I understand it. If I am seeking access 
to the Source Code Materials, I acknowledge that I have received and read a copy of the 
attached Non-Disclosure Agreement for Source Code, and I understand it. If I am seeking access 
to the System Evaluator package, which provides access to both User Materials and Source Code 
Materials, I acknowledge that I have received and read a copy of both the Licensing Agreement 
and the Non-Disclosure Agreement for Source Code, and I understand both. 

I agree that I am bound by the Third Supplemental Protective Order and by one or both 
of the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, 
and that I shall not disclose or use Licensed Materials except as allowed by the Third 
Supplemental Protective Order, the Licensing Agreement and/or Non-Disclosure Agreement for 
Source Code. 

I acknowledge that a violation of the Third Supplemental Protective Order is a violation 
of an order of the Federal Communications Commission. 

I acknowledge specifically that my access to any information obtained as a result of the 
Third Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure 
Agreement for Source Code is due solely to my capacity as a party or representative of a party 
to this proceeding or as a person described in paragraph 9 of the Third Supplemental Protective 
Order and agree that I shall not use such information in any other capacity. 

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed 
or used except as specifically permitted by the terms of the Third Supplemental Protective Order 
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as 
appropriate. 

I certify that I have verified that there are in place procedures at my firm or office to prevent 
unauthorized access to or disclosure of Licensed Materials. Capitalized terms used herein and 
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental 
Protective Order. 



I hereby request access to the User Materials: 
I hereby request access to the Source Code Materials: 
I hereby request access to the System Evaluator package: 

Executed this 20th day of March, 2014 

' -----:--\--'(g . -
Tom Karalis 

Senior Associate 
FWA, Inc. 

121 East College St 

Broken Arrow, OK 74012 

918.298.1618 

X 
X 

X 

Yes 

No 
No 
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APPENDIX B 

Cost Quest Associates, Inc. Restricted CACM Lit·cnsc Limitt'tl To Usc Solely for Rc\·icw and 
Enlluation for Puqloses of the FCC Proceeding in WC Docket No. 10-90 and Concurrent Related 

or Subsequent Related Administrnti•·e or Jt~~lidal Proc<.-edings 

;-" THI~ l,.tMITED LICENSE ( .. Licensing Agreement .. ) is accepted and made elfccti,·c as of the 
2CJ day of l"'.cM.~ . 2li~CEifecthe Date''). between CostQucst Associates, Inc. ("CostQucsC) 
and-rci'm 'i(Q!Q, lA:.> ("Licensee .. ) with respect to, and including nn~· dCI1vativc works of: (i) 
Cost Quest's proprietary soft\\ are application (the Connect America Fund Phase II f01ward-looking model 
or the ··connect An1crica Cost Model .. or --cACM"), (ii) the output of the CACM which includes onb 
screen shots. CACM Reports, CACM Solution Sets. CACM audit reports, CACM dcri.-ed data pro,·ided 
b~· Contractor to Company, and downloads a' ailablc directly from the CACM website ("CACM 
Outpuf} (iii) proprietary CACM inputs, data and databases, (i') network topologies pro,·idcd as inputs to 
the CACM. and shall also include related drawings. designs. object oodc, applications, analytic tools, data 
provided by Cost Quest that is not otl1erwise publicly available and tlull Cost Quest has kept strictly confidential. 
defined processes and approaches, and concepts. created or generated ()y CostQucst at any time bclorc, during. 
and under this protective order (collcctin,ly, the ''User Materials .. ). Licensee and Cost Quest will be referred 
to collccti,·cl~ as the --Parties." 

CostQucst h=by gra~1ts to Licensee, and Licensee hereby accepts, a non-exclusi1·e, non
transferable, li111ited license to usc the User Materials. whether in fonn of the on-line or system e1·aluator 
versions, without lees, charges, or costs to the licensee of an~ ~ind. Licensees will be pro,·idcd with a 
minimum of 50GB of storage capacity for Licensee CACM solution sets at no charge (for additional 
storage. a fee of $55 per I 0 CBs n1ay be assessed). licensee shall make use of the User Materials under 
tho following terms and restrictions: 

I. License Grants and Restrictions 

I. I. Licensee shall utili'.e the User Materials only for re1 ie\\ and en1luation for purposes of 
pro,·iding comments and other filings to the Federal Communication Commission ("FCC') in 
WC Docket No. 10-90, and in concurrent related or subsequent related administrath·e or,iudicial 
proceedings (the '·Project') 

I .2. Licensee shall not transfer, sell, rent. disclose, make available or otherwise communicate, resell, 
sublicense or use the User Materials for any other purpose or in any other manner. 

1.3. Licensee shall make copies only of the licensed CACM Output as required for the Project as 
described in scction l. I abo1·e. On any copy of the CACM Output that Licensee is pennined to 
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary 
legends of Cost Quest as they appear. 

1.4. Licensee shall not make any copies. distribute, sublicense, transfer, sell, rent, disclose, or make 
a\'ailablc a•lY User Materials pro' idcd under this Licensing Agreement except consistent with 
the Third Supplemental Pr(ltCCti ,.cOrder. 

1.5. Licensee shall at all times maintain the confidentiality of the User Materials, handling the User 
Materials in compliance with the Third Supplemental Protccti,·e Order. In the e,·cnt that any 
portion of the User Materials should come into the possession of unauthorized third parties as a 
result of a breach by Licensee of this Licensing Agreement. Licensee shall. at its expense and 
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\\'ithoutlimiting rut~· other rights a• ailablc to CostQucst immodiatcl~· not if~ CostQucst and usc 
u!l commercially reasonable efforts to retrie,·e such materials and shall reimburse CostQucst for 
all reasonable expenses incuned by CostQuest in attempting to t·ctrie\"c such materials. 

1.6. Licensee shall not and shall nc:>t penn it any third party to, disassemble, decompile, rcYcrse 
engineer. or otherwise rccrcatc the User Materials. 

1. 7. In accessing or using the User Materials, Licensee shall not, by any action or inaction, ,·iolate 
laws or regulations promulgated by any go\"crnmental or quasi-go•·cntntental authorities that arc 
binding upon it and shall take all reasonable steps to assist CostQucst or any other participant in 
the Project. or their affiliates, to a\•oid any ,·iolations of any such laws or regulations that arc 
binding upon them. 

1.&. Upon reasonable notice to Licensee. and at Cost Quest's sole e~pense. Cost Quest's auditors shall 
ha .. e the right to inspect Licensee· s records rclating to the Pr~icct as ncccssal")> for CostQucstto 
,·eril~· Licensee· s compliance "ith the tcn11s of this Li~-cnsing Agreement. Audits shall be 
conducted at Licensee· s prcmiscs duringnonu al business hours and in a Ill anucr that docs not 
unreasonabl~· interfere with Liccnsce·s operations. 

1.9. If Licensee sells. makes a\'ailable to a third party. or othem-ise disposes of Licensee-<lwned 
media on which the User Materials are or were resident. that media must be erased and scmbbcd 
of the User Materials before such sale or disposal. 

1.10. The Uni•·crsal Scn·icc Administrati,·e Company ("USAC') in consultation with the FCC, may 
limit or may allow CostQuest to lintitthc number of d0\\1lloads of each t~·pe of CACM audit 
rcp011 by Licensee and other licensees each da~· "hcrc necessary to manage scn·cr resources 
(including brutdwidth) and to prcscn c the integrity and/or proprietary nature of the daHl 
pro,·ided. 

1.1 I. The foregoing does not preclude Licensee from disclosing any information made publicly 
a,·ailable by the FCC or USA C. 

2. Disclaimer of Warranties 

2.1 LICENSEE ACKNOWLEDGES AND AGREES THAT (A)COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO liCENSEE 
"'AS IS ... WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MATERIALS ARE FREE FROM DEFECTS. COSTQUEST 
EXPR£SSL Y EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNE:SS 
FOR A PARTICULAR PURPOSE. MERCHANTABILITY OR NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS. 

3. Tcnn and Tennination 

3.1. Tit is liCCtiSitlg Agreement shall tcmtinatc automalically upon the tcnnination of the FCC 
proceeding in WC Docket No. I 0-90 and concurrent related or subsequent related administratirc 
or judicial proceedings. 

9 
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3.2. Notwithstanding section 3.1, if Lkensee agrees that Licensee docs not continue to require any 
User Materials, CostQucst may tcm•inate this Licensing Agreement. 

3.3. If CostQucst bcliCYCS that Licensee is in ,·iol~tion of the Third Supplemental ProtcctiYc Order or 
this Licensing Agreement, Cost Quest shall so noti~,· the FCC. If the FCC determines that 
Licensee is in \'iolation of the Third Supplemental Protccti,·e Order or this Licensing Agreement 
and so orders, CostQnest may tenninatc this Licensing Agreement. 

4, Limitation of Liability 

4.1. JN NO EVENT SHAT.L COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS liCENSING AGREEMENT. 
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS. INCLUDING. 
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS. OR ANY INDIRECT. 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES. EVEN IF COSTQUEST 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

5. Ownership oflntellectual Prope11y 

5.1. Licensee acknowledges that the User Matcri~ls, including without limitation all output and 
dcriYati,·es of, as well as all n•odif'ications and customiz~tions to the User Materials. arc 
proprietary to CostQuest and that CostQucst retains cxclusi,•c O\\'ncrship of all such User 
Materials and all proprietary rigltts associated therewith. Licensee shall. at the direction of 
Cost Quest. take all commercially rellSonnblc measures to protect CostQuest· s rights itt the User 
Materials. Nothing in this Section 5.11imits Licensee's ability to use outputs and descriptions of 
the User Materials in accordance with the tenns of this Licensing Agreement in the abo,·e
captioned proceeding and concurrent related or subseqnenlt~lated administrath·e and judicial 
proceedings. 

5.2. Except as expressly pro,·idcd herein. Licensee is not granted ~ny other rights or license to 
patents, cop~ rights, trade secrets, data or tradem arl-.s \\ ith respect to User Materials. Licensee 
shall pl'omptly notify Cost Quest in writing upo11 its disco' cry of any unauthorized usc or 
infringement of the User Materials. 

6. Additional Tenns 

6. I. Compliance 11ith FCC Requirements and Other Laws. This Licensing Agreement is expressly 
made su~iectlo any United Stales gol'emmentlaws, regulations, orders or other restrictions 
regarding the PrQicct or usc of sofl\\ arc, data, output or products thereof. Notwithstanding 
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly 
export, or pcm•itthc transfer of, any sof\\\'arc, data, output or products (a) to any count!)' or 
destination for which the United States go,·emntCllt or a United States go,·cnullcntal agency 
requires an exportlieense or other appro,·al for export without first ha,·ing obtained such license 
or other appro\·al; or (b) otbcn,·isc contrary to United States la"', including, without limitatiOtl, 
FCC rules, policies and rcgulatio•ts. 

6.2. No Wail'ers. No delay or omission by either pany to exercise any right or power accruing upon 
any noncompliance or default by the other party \\'ith respect to any of the tenus of this 
Licensing Agreement shall impair any such right or power or be construed to be a waher 
thereof. A wai,·cr by either party of any breach of the coYenallls, conditions or agreements to be 
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pcrfonned or honored by the other pany shall not be construed to be a wai,·cr of any later breach 
thereof or of an~· other co,·cnant condition or agreement herein contained. 

6.3. Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties 
hereto and their rcspectiYe successors and assigns. Licensee shall not assign this Licensing 
Agreement or transfer any rights granted hereunder, in whole or in part, without obtaining the 
prior written consent of Cost Quest, and any aucmptcd assignment or transfer in ,·iolation of this 
proYision is ,·oid. 

6.4. Sc"crability and Sun·i,·al of Obligations. If any pro,·ision of this Licensing Agreement is held 
in,·alid or unenforceable, the remainder of this Licensing Agreement shall not be atfcctcd 
thcreb~·, and each remaining pro' is ion of this Licensing Agreement shall be Yalid and 
enlorceable to the extent pcnnittcd b~· law. Sections I. 2. 4, 5, and 6 shall sun·i,·e any expiration 
or tcnnination of this Licensing Agreement. 

6.5. Nothing in this Licensing Agreement gi,·es anyone. other than the Panics, any rights or remedies 
under this Licensing Agreement. 

6.6. This Licensing Agncemcntma~· be executed in counterpans, and each (whether an original or 
facsimile) is considered an original and all constitute one and the same instnunent. 

6.7. Go,·eming Law. l11is Licensing Agreement shall be go' cmcd by and construed in accordance 
with Federal law. 

6.~. Entire Agreement. This Licensing Agreement, the Third Supplelllental Protccti,·e Order. and the 
Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties· entire 
understanding with regard to the matters herein. and there are no other understandings. either 
written or \tn\\ rittcn, with regard to such mailers. Any terms on either Pan~· · s web site, product 
schedule. or contained i11 any "shrinh'Tap" or "dick wrap'' agreement shall not have force or 
effect if the pro,·ision conflicts "ith the tem1s of this Licensing Agreement. The Licensing 
Agreement ma~· not be modifted, amended, canceled or " ·aived, in" hole or in part, except by a 
written instrument signed by the Parties hereto. 

II 
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their 

duly authorized representatives effective as of the date first set forth above. 

COSTQUEST: 

CostQuest Associates, Inc. 

By:-----::=~; 
James Stegeman, President 

LICENSEE: 

l 
Tom Karalis 
Senior Associate, FWA, Inc. 

121 East College St 
Broken Arrow, OK 74012 
918.298.1618- office 
918.299.2569- fax 
tkara lis@fwa i nc.com 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

Thursday March 20th, 2014 

Via ECFS 
Marlene H. Dortch, Secretary 
Office of the Secretary 
445 12th Street, SW 

Washington, DC 20554 

Attn: Julie Veach, Chief 
Wireline Competition Bureau 

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental 
Protective Order, DA 12-1995 

Dear Ms. Veach, 

Attached for Filing to facilitate review of the Connect America Cost Model 
(CACM) under consideration in the above-captioned proceeding, are signed 
copies of the following: 

Appendix A: 
Acknowledgement of Confidentiality - WC Docket No. 10-90 and 
Concurrent Related or Subsequent Related Administrative or Judicial 
Proceedings; and 

Appendix B: 
CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely 
for Review and Evaluation for Purposes of the FCC Proceeding in WC 
Docket No 10-90 and Concurrent Related or Subsequent Related 
Administrative or Judicial Proceedings. 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

In addition, copies of the documents have been electronically mailed to 
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril 
Lawson at Taft Stenninius & Hollister LLP. 

Please contact me if you have any questions or require additional information. 

Sincerely, 

~~ 
Tim Morrissey 
President 
FWA, Inc. 

Attachments 
Cc (via email): Margaret A. Lawson 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 
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APPENDIX A 

Acknowledgement of Confidentiality-We Docket No. 10-90 and Concurrent Related or 
Subsequent Related Administrative or Judicial Proceedings 

hereby acknowledge that I have received and read a copy of the foregoing Third 
Supplemental Protective Order in the above-captioned proceeding. If I am seeking access to the 
User Materials, I also acknowledge that I have received and read a copy of the attached 
Restricted CACM License (the "Licensing Agreement"), and I understand it. If I am seeking access 
to the Source Code Materials, I acknowledge that I have received and read a copy of the 
attached Non-Disclosure Agreement for Source Code, and I understand it. If I am seeking access 
to the System Evaluator package. which provides access to both User Materials and Source Code 
Materials. I acknowledge that I have received and read a copy of both the Licensing Agreement 
and the Non-Disclosure Agreement for Source Code, and I understand both. 

I agree that I am bound by the Third Supplemental Protective Order and by one or both 
of the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, 
and that I shall not disclose or use Licensed Materials except as allowed by the Third 
Supplemental Protective Order, the Licensing Agreement and/or Non -Disclosure Agreement for 
Source Code. 

I acknowledge that a violation of the Third Supplemental Protective Order is a violation 
of an order of the Federal Communications Commission. 

I acknowledge specifically that my access to any information obtained as a result of the 
Third Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure 
Agreement for Source Code is due solely to my capacity as a party or representative of a party 
to this proceeding or as a person described in paragraph 9 of the Third Supplemental Protective 
Order and agree that I shall not use such information in any other capacity. 

I acknowledge that it is my obligation to ensure that Licensed Materials are not accessed 
or used except as specifically permitted by the terms of the Third Supplemental Protective Order 
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as 
appropriate. 

I certify that I have verified that there are in place procedures at my firm or office to prevent 
unauthorized access to or disclosure of Licensed Materials. Capitalized terms used herein and 
not otherwise defined shall have the meanings ascribed to them in the Third Supplemental 
Protective Order. 



I hereby request access to the User Materials: 
I hereby request access to the Source Code Materials: 
I hereby request access to the System Evaluator package: 

Executed this 20th day of March, 2014 

j,~~ 
Tim Morrissey 

President, FWA, Inc. 

121 East College St 

Broken Arrow, OK 74012 
918.298.1618 
tmorrissey@fwainc.com 

X 
X 
X 

Yes 

No 
No 
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APPENDIX B 

Cost Quest Associ~tcs, Inc. Restricted CACM License Limited To Usc Solely for Re•·iell' mHI 
£•·aluation for Puqlo~s of the FCC Proceeding in WC Docket No. 10-90 and Concurl'cnt Related 

Ol' Subsequent Related Administl'uth·e or Judici:d l't'OC<!cdings 

~ THIS I.IM!TF.D I.ICF.NSF. ("l.icensins Asrccmcnt") is accepted and madceffectiYeas of the 
·W. da' of ~~ , 2o_tN··Effecti'e Date·'), between CostQucst Associates, Inc. ("CostQuest") 
DnKo ( \ ('"Licensee") "'ith respect to. Md including any dcri,·ati,·c works of: (i) 
Cost Quest" s proprietary n"·are applicatiOtl (the Connect America Fund Phase II forward-looking model 
or the "Connect America ost Model" or "CACM''). (ii) the output of the CAC.M "·hich includes only 
screen shots, CACM Reports, CACM Solution Sets, CACM audit reports, CACM deri•ed data prodded 
b)· Contractor to Company, and downloads a•·ailable directly from the CACM website ("CACM 
Output''), (iii) proprietary CACM inputs, data and databases, (i•·) network topologies provided as inputs to 
the CACM, :~nd shall also include related dr:~wings, designs, o~icct oode, applications, analytic tools, da~ 
pro,·idcd by CostQucstthat is not othcmisc publicly a.-~ilablc ~nd that CostQucst has kept strictly confidential. 
defined processes and approaches, and concepts, created or generated by CostQucst at any time before, during. 
md under this protocti\'C order (collccti\'cly, the "User Materials"). Licensee and Cost Quest will be relcrrcd 
to colleeti\'ely as the "Parties ... 

CostQucsl hereby grants to Licensee. and Licensee het·cby accepts, a non-e.~clush·c, non
transferable, limited license to usc the User Materials, whether in fonn of the on-line or system cYaluator 
'ersions, without fees, charges, or costs to the Licensee of any ~ind. Licensees will be pro•·ided with a 
minimum of 50GB of storage capacity for Licensee CACM solution sets at no charse (for additional 
storage. a fee of$55 per 10 GBs Ina)· be assessed). Licensee shall ma~e use of the User Materials under 
the followillg terms and restrictions: 

I. License Grants and Restrictions 

1.1. Licensee shall utiliY.e the User Materials only for l'e\'ie\\ and C\'aluation for purposes of 
pro\'iding comments and other lilings to the Federal Communication Commission (-FCC'') in 
WC Docket No. 10-90, and in concurrent related or subsequent related administrative or judicial 
proceedings (the "Project"). 

1.2. Licensee shall not transfer, sell, rent, disclose. make a\·ailable or otherwise communicate, resell. 
su bliccnsc or usc the User Materials for any other purpose or in any other man ncr. 

1.3. Licensee shall make copies only of the licensed CACM Output as required fort he Pr~icct as 
described in section 1.1 abo\'e. On any COI)Y of the CACM Output that Licensee is permined to 
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary 
legends of CostQuest as they appeDr. 

1.4. Licensee shall not ma~e any copies. distribute. sublicense. transfer. sell, rent. disclose_ or make 
a\'ailable any User Materials pro•·ided under this Licensing Agreement except consistent with 
the Third Supplemental Protecli\'e Order. 

1.5. Licensee shall al all times maintain the confidenlialit:c of the User Materials, handling the User 
Materials in compliance with the Third Supplemental Protecth·e Order. In the e,·enlthat any 
portion of the User Materials should come into the possession ofunauthori'.cd third parties as a 
result of a breach by Licensee of this Licensing Agreement, Licc11sce shall. at its expense and 
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without limiting an~· other rights a1·ailable to Cost Quest. immediately notify CostQuesl and use 
all commercially reasonable efTons lo retrie1·e such materials and shall reimburse CostQucst for 
all reasonable expenses incun'Cd b1· CostQueslm anempting lo rc1ric1·e such materials. 

1.1>. Licensee shall not. and shall not pemJit an~· third party to. disassemble. dccou1pile, rc,·erse 
engineer, or otherwise recreate the User Materials. 

I. 7. In accessing or using the User Materials, Licensee shall not. by any action or maction, ,·iolate 
laws or regulations promulgated by an~· govcrnmcmal or quasi-go1·ernmenlal authorities thai arc 
binding upon it and shall take all reasonable steps to assist Cost Quest or an~ other participant in 
the Project. or their affiliates, to a1·oid any violations of any such laws or regulations that arc 
binding upon them. 

1.~. Upon reasonable notice to Licensee. and at CostQucst's sole expense, CostQucst·s auditors shall 
ha,·c the right to inspect Licensee· s records relating to the Project as necessa(\· for CostQuestto 
Yerify Licensee· s compliance with the terms of this Licensing Agreement. Audits shall be 
conducted at Licensee· s premises during normal business hours and in a manner that does not 
unreasonably interfere with licensee· s operations. 

1.9. If Licensee sells. makes available to a third part~. or otherwise disposes of Licensee-owned 
media on which the User Materials are or 1rere residem. that media must be erased and scrubbed 
of the User Materials before such sale or disposal. 

I 10. The Universal ScrYice Administrati,·e Compan~ ("USAC") in consultation with the FCC. 111a~ 
limit or 111ay allow CostQuestto limit the •lumber of do,mloads of each type of CACM audit 
report by Licensee and other licensees each day "here necessary to manage sen·er resources 
(including bandwidth) and to prcscn c the iutcgrit~ and/or proprietary nature of tho data 
pro,·idcd. 

I II. The foregoing docs not preclude Licensee from disclosing any information made publicly 
nl'ailahlc hy the FCC or USAC. 

2. Disclaimer of Warranties 

2.1. LICF.NSISE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MAD£ 
ANY EXPRESS OR IMPUEI;) WARRANTIES TO LICENSEE REvARD! NO THE USER 
MATERIALS AND (B) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE 
··AS IS.'" WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT 
WARRANTTHATTHE USER MATERIALS ARE FREE fROM DEfECTS. COSTQUEST 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE. MERCHANTABILITY OR NON-INfRINGEMENT OF 
THIRD PARTY RIGHTS. 

3. Term and Termination 

3.1. This Licensing Agreement shalltenninatc automaticall~ upon the tcnnination of the FCC 
proceeding in WC Docket No. 10-90 and concurrent related or subsequent related administrati\e 
or judicial proceedings. 

9 
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3.2. Notwithstanding section 3.1, if Liocnsoc agrees that Liccuscc docs not continue to require~~~~ 
User Materials. CostQucst may tcnninate this Licensing Agreement. 

3.3. If Cost Quest belieH)S thai Licensee is in violation of the Third Supplemental Protccth·c Order or 
this Licensing Agrccmcnl, CostQucst shall so noti~·the FCC. If lhe FCC detcnnincs that 
Licensee is in ,·iolotion of the Third Supplemental Protccli,·e Order or this Licensing Agreement 
and so order;, Cos1Qucs1 may tenninalc this l.iccn$ing Agreement. 

4_ Limitfition of Linbility 

4.1. IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT. 
'fHE rROJECT OR THE POSSESSION OR USE OF USER MATERIALS, INCLUDING. 
WITHOUT LIMITATION. ANY LOST REVENUES OR PROFITS. OR ANY INDIRF.CT. 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN If COSTQUEST 
HAS BEEN ADVISED Of THE POSSIBILITY OF SUCH DAMAGES. 

S. Ownership of Intellectual Property 

5.1. Liccnsoc acknowledges that the User Materials, including \\'ithout limilalion all output and 
dcrh·ath·cs of. as \\·ell as all modilications and customizations to the User Materials, are 
proprielm~· to Cost Quest and that CostQucst retains exclusi,·e O\\uership of all such User 
Materials and all proprielary rights associated therewith. Licensee shall, at the direction of 
Cos1Quest take all commercially reasonable measures to protccl Cost Quest's rights in the User 
Materials. Nothing in this Section ~.1 limits Lice•• sec· s ~bility to usc outputs ~nd descriptions of 
the User Materials in accordance" ith the tenus of this Lioc••sing Agreement in the abo\'C· 
captioned proceeding and concurrent rel~tcd or subsequent related administrati,·c find judicial 
proceedings. 

5.2. Except as expressly pro,·ided herein, Licensee is nol grrutted any other rights or license to 
patents, copyrights, trade secrets, data or trademarks \\ith respect to User Materials. Licensee 
shall promptly nolify CostQucsl in \\filing upon its disco,·e~· of any un~ulhori'.ed usc or 
infringement of lhc User M atcrials. 

6. Additional Tcm•s 

6. I. Compliance with fCC Requirements and Other La\\S, This Licensing Agrocn~cnt is express!~ 
made subject to any United States go,·onlmont laws. regulations, orders or other restrictions 
regarding the Project Ol' usc of software, data output or products thereof. Notwithslanding 
anything to the conlrary in this Licensing Agreement. Licensee shall not direclly or indirectly 
export, or permit the transfer of, fill~ software, data. output or products (a) to any count1;. or 
destinalion for which lhe Unite<! States go\'enunenl or a Uniled Stales go,·emmental agency 
requires an export license or other appro,·al for export without first ha,·ing obraincd such license 
or olher appro\·al: or (b) otherwise contrary to United States Ia\\', including, without limitalion, 
fCC 1Uies, policies and regula! ions. 

6.2. No Wai,·ers. No del~y or omission by either pmly to exercise any righl or power accruing upon 
any noncompliance or default by the other party wilh respect to any of I he tcnns of this 
Licensing Agreement shall impair any such right or po"·cr or be construed to be a wai\'er 
thereof. A "ai,•cr by either party of any breach of the co,cnants. conditions or ~grcements to be 
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perfonned or honored by the other party shall not be construed to be a "·aiver of any later breach 
thereof or of any other coYenant. condition or agreement herein contained. 

6.3. Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties 
hereto and their respectiYe successors and assigns. Licensee shall not assign this Licensing 
Agreement or transfer any rights granted hereunder, in" hole or in part, without obtaining the 
prior written consent of Cost Quest. and any attempted assignment or transfer in violation of this 
pro,·ision is void. 

6.4. Severability and Sun·ival of Obligations. If any pro,·ision of this Licensing Agreement is held 
invalid or unenforceable, the remainder of this Licensing Agreement shall not be aiTected 
thereby. and each remaining provision of this Licensing Agreement shall be\ alid and 
enforceable to the extent pennitted by lmv. Sections I. 2. 4. 5. and 6 shall sun tYe any expiration 
or tennination of this Licensing Agreement. 

6.5. Nothing in this Licensing Agreement gives anyone. other than the Parties. an~ rights or remedies 
under this Licensing Agreement. 

6.6. This Licensing Agreement may be executed in counterparts. and each(\\ !tether an original or 
facsimile) is considered an original and all constitute one and the same instrument. 

6. 7. Goveming Law. This Licensing Agreement shall be govemed by and construed in accordance 
with Federalla\Y. 

6.8. Entire Agreement. This Licensing Agreement, the Third Supplemental Protective Order, and the 
Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties· entire 
understanding with regard to the matters herein. and there are no other understandings, either 
written or unwritten, \Yith regard to such matters. An~ tenns on either Party· s web site, product 
schedule, or contained in an) ""shrink\\ rap·· or ""click\\ rap., agreement shall not have force or 
effect if the provision conflicts" ith the terms of this Licensing Agreement. The Licensing 
Agreement may not be modified. amended. canceled or" ai,·ed, in whole or in part, except b) a 
written instrument signed by the Parties hereto. 
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their 

duly authorized representatives effective as of the date first set forth above. 

COSTQUEST: 

CostQuest Associates, Inc. 

By: ---~~~ 
James Stegeman, President 

UJ~E~lt . 
Tim Morrissey 0 
President, FWA, Inc. 

121 East College St 

Broken Arrow, OK 74012 

918.298.1618 - office 

918.299.2569 - fax 

tmorrissey@fwai nc.com 



.:¥~ ;w:- FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

Thursday March 20th, 2014 

Via ECFS 
Marlene H. Dortch, Secretary 
Office of the Secretary 
445 12th Street, SW 

Washington, DC 20554 

Attn: Julie Veach, Chief 
Wireline Competition Bureau 

Re: Connect America Fund, WC Docket No. 10-90, Third Supplemental 
Protective Order, DA 12-1995 

Dear Ms. Veach, 

Attached for Filing to facilitate review of the Connect America Cost Model 
(CACM) under consideration in the above-captioned proceeding, are signed 
copies of the following: 

Appendix A: 
Acknowledgement of Confidentiality - WC Docket No. 10-90 and 
Concurrent Related or Subsequent Related Administrative or Judicial 
Proceedings; and 

Appendix B: 
CostQuest Associates, Inc. Restricted CACM License Limited To Use Solely 
for Review and Evaluation for Purposes of the FCC Proceeding in WC 
Docket No 10-90 and Concurrent Related or Subsequent Related 
Administrative or Judicial Proceedings. 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 



.:!/t:a 
~ 

FRED WILLIAMSON & ASSOCIATES, INC. 
Telecommunications Management Services 

In addition, copies of the documents have been electronically mailed to 
CostQuest Associates, Inc. through its Outside Counsel of Record, Margaret Avril 
Lawson at Taft Stenninius & Hollister LLP. 

Please contact me if you have any questions or require additional information. 

Sincerely, 

-7[___ to . tJ--P 
Thomas Neal 
Senior Project Consultant 
FWA, Inc. 

Attachments 
Cc (via email): Margaret A. Lawson 

121 East College Street Broken Arrow, Oklahoma 74012 (918) 298-1618 



Federal Communications Commission DA 12·1995 

APPENDIX A 

Acknowledgement of Confidentlallty-WC Docket No. 10·90 and Concurrent Related or 
Subsequent Related Administrative or Judicial Proceeding$ 

I hereby acknowledge that I have received and read a copy of the foregoing Third 
Supplemental Protective Order in the above-captioned proceeding. If I am seeking aC(ess to the 
User Materials, I also acknowledge that I have received and read a copy of the attached 
Restricted CACM License (the "Licensing Agreement"), and !understand it. If I am seeking access 
to the Source Code Materials, I acknowledge that I have received and read a copy of the 
attached Non-Disclosure Agreement for Source Code, and I understand it. If I am seeking access 
to the System Evaluator package, which provides access to both User Materials and Source Code 
Materials, I acknowledge that I have received and read a copy of both the Licensing Agreement 
and the Non-DisclosureAgreement for Source Code, and I understand both. 

I agree that I am bound by the Third Supplemental Protective Order and by one or both 
of the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as appropriate, 
and that I shall not disclose or use Licensed Materials except as allowed by the Third 
Supplemental Protective Order, the Licensing Agreement and/or Non-Disclosure Agreement for 

Source Code. 

I acknowledge that a violation of the Third Supplemental Protective Order is a violation 
of an order of the Federal Communications Commission. 

I acknowledge specifically that my access to any information obtained as a result of the 
Third Supplemental Protective Order and the Licensing Agreement and/or Non-Disclosure 
Agreement for Source Code is due solely to my capacity as a party or representative of a party 
to this proceeding or as a person described in paragraph 9 of the Third Supplemental Protective 
Order and agree that I shall not use such information in any other capacity. 

I acknowledge that it is rny obi igation to ensure that Licensed Materials are not accessed 
or used except as specifically permitted by the terms of the Third Supplemental Protective Order 
and the Licensing Agreement and/or Non-Disclosure Agreement for Source Code, as 
appropriate. 

I certify that I have verified that there are in place procedures at my firm or office to prevent 
unauthorized access to or disclosure of Licensed Materials. Capitalized terms used herein and 
not otherwise defined shall have the meanings as<:ribed to them in the Third Supplemental 
Protective Order. 



I hereby request access to the User Materials: 
I hereby request access to the Source Code Materials: 
I hereby request access to the System Evaluator package: 

Executed this 20th day of March, 2014 

-rL tv · N-P 
Thomas Neal 

Senior Project Consultant 

FWA, Inc. 

121 East College St 

Broken Arrow, OK 74012 
918.298.1618 
tneal@fwainc.com 

X 
X 
X 

Yes 

No 

No 
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APPENDIX B 

CostQucst Associates, Inc. Restricted CACM License Limited To Usc Solely for Review and 
Evaluation for Purposes of the FCC Proceeding in WC Docket No. 10~90 and Concurrent Related 

or Subsequent Related Administrath cor Judicial Proceedings 

~ THIS LIMITED LICENSE ("'Licensing Agreement") is accepted and made efTective as of the 
-;.O day of t\cv~k , 20_ ( .. Effecti'e Date·"). between CostQuest Associates, Inc. ("CostQues() 
anH'ho~o.~ i:J.J (''Licensee·") "ith respect to. and including any derivative works of: (i) 
CostQues(s proprietary software application (the Connect America Fund Phase II forward·looking model 
or the --connect America Cost Model .. or ··CACM'} (ii) the output of the CACM which includes on I~ 
screen shots, CACM Reports, CACM Solution Sets. CACM audit reports, CACM deri' ed data provided 
b~ Contractor to Company, and downloads a\ailable directly from the CACM website ("'CACM 
Output"), (iii) proprietary CACM inputs. data and databases. (i') network topologies prm ided as inputs to 
the CACM, and shall also include related dramngs. designs. object code, applications, analytic tools, data 
provided by Cost Quest that is not otherwise publici~ a\ ailable and that Cost Quest has kept strictly confidential. 
defined processes and approaches, and concepts. created or generated by CostQucst at any time before, during. 
and under this protective order (collective!~. the ··user Materials"} Licensee and Cost Quest will be referred 
to collectively as the --Parties." 

CostQuest hereby grants to Licensee, and Licensee hereby accepts, a non-exclusive, non
transferable, limited license to use the User Materials, whether in fonu of the on-line or system evaluator 
versions, without fees. charges, or costs to the Licensee of any kind. Licensees will be provided with a 
minimum of 50GB of storage capacity for Licensee CACM solution sets at no charge (for additional 
storage, a fee of$55 per 10 GBs may be assessed). Licensee shall make use ofthe User Materials under 
the follmving tenus and restrictions: 

I. License Grants and Restrictions 

1.1. Licensee shall utilize the User Materials only for revie" and evaluation for purposes of 
providing comments and other filings to the Federal Communication Commission ('"FCC") in 
WC Docket No. 10-90, and in concurrent related or subsequent related administrative or judicial 
proceedings (the "Project'} 

1.2. Licensee shall not transfer, sell, rent, disclose, make a' ailable or otherwise communicate, reselL 
sublicense or use the User Materials for any other purpose or in any other manner. 

1.3. Licensee shall make copies only of the licensed CACM Output as required for the Project as 
described in section 1.1 above. On any copy of the CACM Output that Licensee is penuiued to 
make or distribute, Licensee shall reproduce all copyright notices and any other proprietary 
legends of CostQuest as they appear. 

1.4. Licensee shall not make any copies, distribute, sublicense. transfer, sell, rent disclose. or make 
available any User Materials provided under this Licensing Agreement except consistent \\ith 
the Third Supplemental Protective Order. 

1.5. Licensee shall at all times maintain the confidentiality of the User Materials. handling the User 
Materials in compliance with the Third Supplemental Protective Order. In the event that any 
portion of the User Materials should come into the possession of unauthorized third parties as a 
result of a breach by Licensee of this Licensing Agreement, Licensee shall. at its expense and 
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without limiting ~ny other rights a'ailable to CostQucst. inuncdiately uoti~,- CostQuest and use 
all commercially reasonable eff011s to rctrie,·e such materials aud shall reimburse CostQuest for 
all reasonable expenses incurred by Cost Quest in attempting to rctrie,·e such materials. 

1.6. Liceusee shall not, and shall not penn it any third part~ to. di$asscmble. decompile, rc\'erse 
engiueer, or otherwise recreate the User Materials. 

I. 7. In accessing or using the U$Cr Materials, Licensee shall not, by any action or inaction, ,·iolate 
laws or regulations promulgate<! b~· any go,·emmcntal or quasi-so\'emmental authorities that arc 
binding upo11 it a11d shall take all reasonable steps to assist CostQuest or any other p~rticipant in 
the Project. or their affiliates, to avoid any \'iolatious of any such laws or regulations th~t arc 
bindiug upon them. 

1.8. Upou reasonable notice to Licensee. and at Cost Quest· s sole expense, Cost Quest's auditors shall 
ha,·e the right to iuspcct L icenscc · s records relating to the Project as nccessa~ for Cost Quest to 
H:rify Liceusee' s compliance with the tcnns of this Licensing Agrcemeut. Audits shall be 
eonductoo at Licensee's pren1iscs during norn•al business hours and inn manner that does not 
unreasonably interfere with Licensee· s operations. 

1.9. If Licensee sells, mal:cs a1•ailable to a third party, or otherwise disposes of Licensce-om1cd 
n1cdia on "'hich the User Materials arc or were resident, that media must be erased and scrubbc<l 
of the User Materials before such sale or disposal. 

1.10. The Uni,.ersal Sen·ice Administrati1·e Company ("USAC') in consultation with the FCC. may 
limit or may allow CostQucstto lill\it the number of downloads of each type of CACM audit 
report by J.,icensec and other licensees each day where ncccssa~· to mauagc server resources 
(includi1•g bandwidth) and to prcscf\·c the integrity and/or proprietaty nalum of the data 
proYided. 

II. The foregoing does not preclude Licensee from disclosing any infonnation m~de publicly 
a,·ailable by the FCC or USAC. 

2. Disclaimer of Warranties 

2.1. LICENSEE ACKNOWLEDGES AND AGREES THAT (A) COSTQUEST HAS NOT MADE 
ANY EXPRESS OR IMPLIED WARRANTIES TO LICENSEE REGARDING THE USER 
MATERIALS AND(S) THE USER MATERIALS ARE BEING PROVIDED TO LICENSEE 
"AS IS," WITHOUT WARRANTIES OF ANY KIND. COSTQUEST DOES NOT 
WARRANT THAT THE USER MATERIALS ARE fREE FROM DEFECTS. COSTQUEST 
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE. MERCHANTABILITY OR NON-INFRINGEMENT Of 
THIRD PARTY RIUHTS. 

3. Tenn and Tennination 

3.1. This Licensing Agreement shall tcm1inate automatiC;~!!~ upon the tcm•inntion of the FCC 
proceeding in WC Docket No. I 0-90 and concurrent related or subsequent related ndministrath·e 
or judicial proceedings. 
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3.2. Not" ithstanding section 3. J. if Licensee agrees that Licensee docs not cominuc to require any 
User Materials. CostQuest may tenninate this Licensing Agreement. 

3.3. If Cost Quest belie,·es that Licensee is in ,·iolation of the Third Supplemental ProtectiYe Order or 
this Licensing Agreement, Cost Quest shall so notify the FCC. If the FCC dctennines that 
Licensee is in ,·iolation of the Third Supplemental Protccti,·e Order or this Licensing Agrecn1cnt 
and so orders, Co>tQucst may tcm•inatc this Licensing Agrccn1cnt. 

4. Limitation of Liability 

4. I IN NO EVENT SHALL COSTQUEST HAVE ANY LIABILITY FOR DAMAGES 
SUSTAINED BY LICENSEE IN CONNECTION WITH THIS LICENSING AGREEMENT. 
THE PROJECT OR THE POSSESSION OR USE OF USER MATERIALS. INCLUDING. 
WITHOUT LIMITATION, ANY LOST REVENUES OR PROFITS, OR ANY INDIRECT. 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF COSTQUEST 
HAS BEEN ADVISED OF THE POSSIBILJTY OF SUCH DAMAGES 

5. Ownership of Intellectual Property 

5.1. Licensee acknowledges that the User Materials, including without limitation all output and 
derh·ath·es of. as well as all modifications and cnstomizations to the User Materials, rue 
proprietary to CostQucst and that CostQuest retains exclusi,·e ownership of all such User 
Materials and all proprietary rights associated therewith. Licensee shalL at the direction of 
CostQuest take all commercially reasonable me<~surcs to protect CostQucst's rights in the User 
Materials. Nothing in this Section 5.1 limits Licensee· s ability to ~sc outputs and descriptions of 
the User Materials in accordance with the tcnns of this Licensing Agreement in the above
captioned proceeding and concurrent related or subsequent related administratil·e and judicial 
proceedings. 

5.2. Except as expressly pro,·ided herein. Licensee is not granted an:-· other rights or license to 
patents. copyrights, trade secrets, data or trademarks with respect to User Materials. Licensee 
shall promptly noti(,· Cost Quest in writing upon its disco,·el}' of any unauthori,.cd usc or 
infringement of the User Materials. 

6. Additional Tem•s 

6.1. Compliance with FCC Requirements and Other Laws. This Licensing Agrce.nent is expressly 
mllde subject to any United States go,·cnlnle>Uiaws, regulations, orders or other restrictions 
regarding the Project or use of soflware, data, output or products thereof. Notwithstanding 
anything to the contrary in this Licensing Agreement, Licensee shall not directly or indirectly 
e.,pon, or permit the tramfer of, nn~ soflware, data, output or products (a) to any countr:- or 
destination for which the United States gonmunent or a Uniled States goH:mmental agcnc~ 
requires an export license or other appro•·al for export without first ha,·ing obtained such license 
or other approYal: or (b) othemise contrary to United States law. including, withoullimitation. 
FCC rules, policies and regulations. 

(•.2. No Wai,·ers. No delay or omission by either party to exercise any right or power accruing upon 
any noncompliance or default by the other party with respect to ~ny of the tcrn>s of this 
Licensing Agreement shall impair any such right or power or be construed to be a \\·aivcr 
thereof. A wai,·er by either party of any breach of the co,·c,lants. conditions or agreements to be 
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perfonued or honored by the other part:- shall not be construed to be a waiYer of any later breach 
thereof or of any other covenant, condition or agreement herein contained. 

6.3. Assignments. This Licensing Agreement is binding upon and inures to the benefit of the Parties 
hereto and their respecti\ e successors and assigns. Licensee shall not assign this Licensing 
Agreement or transfer am rights granted hereunder. in whole or in part. without obtaining the 
prior written consent of Cost Quest. and any attempted assignment or transfer in Yiolation of this 
proYision is ,·aid. 

6.4. SeYerability and Sun·ival of Obligations. If any provision of this Licensing Agreement is held 
inYalid or unenforceable. the remainder of this Licensing Agreement shall not be affected 
thereby, and each remaining proYision of this Licensing Agreement shall be 'alid and 
enforceable to the extent pennitted by law. Sections I. 2. 4, 5, and 6 shall sun iYe any expiration 
or tennination of this Licensing Agreement. 

6.5. Nothing in this Licensing Agreement giYes anyone. other than the Parties. an) rights or remedies 
under this Licensing Agreement. 

6.6. This Licensing Agreement may be executed in counterparts. and each (" hether an original or 
facsimile) is considered an original and all constitute one and the same instrument. 

6. 7. Goveming Law. This Licensing Agreement shall be gm emed by and construed in accordance 
with Federal law. 

6.8. Entire Agreement. This Licensing Agreement. the Third Supplemental ProtectiYe Order, and the 
Non-Disclosure Agreement for Source Code (if it is executed) constitute the Parties· entire 
understanding with regard to the matters herein. and there arc no other understandings. either 
\Hitten or mmritten, with regard to such matters. An) tenus on either Party's web site. product 
schedule, or contained in any ··shrink wrap" or ··clickwrap ., agreement shall not have force or 
effect if the proYision conflicts ''ith the tenus of this Licensing Agreement. The Licensing 
Agreement may not be modified. amended, canceled or" aiYed, in whole or in part. except b~ a 
written instnunent signed by the Parties hereto. 

II 
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IN WITNESS WHEREOF, the Parties have executed this Licensing Agreement by their 

duly authorized representatives effective as of the date first set forth above. 

COSTQUEST: 

CostQuest Associates, Inc. 

By: ~----~;:;:~ 
James Stegeman, President 

LICENSEE: 

-1L-- /rJ . ~--P 
Thomas Neal 
Senior Project Consultant, FWA, Inc. 

121 East College St 
Broken Arrow, OK 74012 

918.298.1618 - office 
918.299.2569 -fax 
tneal@fwainc.com 


